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Re:  JPMorgan Chase & Co.
Dear Mr. Horan:

_ This is in regard to your letter dated February 12, 2009 concerning the shareholder
proposal submitted by the SEIUJ Master Trust for inclusion in JPMorgan Chase’s proxy
materials for its upcoming annual meeting of security holders. Your letter indicates that
the proponent has withdrawn the proposal, and that JPMorgan Chase therefore withdraws
its January 5, 2009 request for a no-action letter from the Division. Because the matter is
now moot, we will have no further comment.

Pl? O Sincerely,
hap ,;SESSED
]HOMSO 200"9 Gregory S. Belliston

/PE[/]BP o Special Counsel

cc:-  Stephen Abrecht
Executive Director, SEIU Benefit Funds
SEIU Master Trust
1 Dupont Circle, N.-W., Ste. 900
Washington, DC 20036-1202




JPMORGAN CHASE & Co.

Anthony J. Horan

Office-of Chief Counsel

Division.of Corpgration Finance:
Securities and Exahangex Commission
100 F Street, NE

'Waslungton, DC:20549 -

Re:  JPMorgan:Chase:&:Co.
Sharekiolder.Proposal of & SEIU Mister Trust Exchanige Act of 1934—Ride 14a-8

Dear:Ladies and Gentlemen:

.IPMQJgah Chase & Co, (the ‘Compan % -conldexcluda fmm'the pmxymatenals fér 52009
Annual Meeung of Shareliolders & sharehiblder proposal dnd-statements itk Slipport thiereaf (the
* Propnsal") received from:the SEIU Master Trust (the ‘Propancnt"’)

: Enclosed isa letter: frony’ Stephen Abrecht, the: Proponents’ representative, to the -
Company datéd Febiuary 12, 2009, ; Stating thitthe Propogents yoluntanly withdraw the
Proposal. See Exhibit A Inreliance on ihis letter, we! hereby- withdrav:the No-Action Reguest.
i‘relatmg to thie-Compiny’s abilify fo excludeithe-Proposal pursuaiitito Rulé: t4a-8of the; Seourities
Exchange Act of 1934.

If we can be.of any, further assistance:in this matter, ‘please:do not hesitateto callme.at
(212)270:7122,

Sincerely,.
Anthony.J. Horan.
Enclosure
cc:  -Ainy L. Goodifiat GleOn, D & Crutcher LLP

Stephen Abrecht, , SEIU Master Trust
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”), submitted to JPMorgan hi

(thé “cmpany”) ot November 26, 2008,

Sincerely,

Executwé D:rectdr ‘SEIU Benefit Funds
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Office of the Secretary :

Anthony Horan/JPMCHASE To ltma R. Caracclolofjpmohase@jpmchase, Carin § -
1172612008 04:14 PM o T E0dishipmchase@ipmchase
' bec

Subject Fw: Shareholder Proposat #11

& Anthony J, Hora tafy | JPMorgan Chase, 270 Park Avenue, New York, NY 10017] B w: 212
2707122 Cell: 917'881-2802 |- Fax: 212-2704240 _ ,
— Forwarded by Anthony Horan/SPMCHASE on 11/26/2008 04:14 PM —

_ "Brenda Hildenbergar® ' -
<g3nda.mtdanberget@sdu. To <anthony.horan@jpmorgan.com> .
o /
. . €0 “Stispherm Abrecht” <Stephen. Abrscht@solu.org>, "Fraicey
11/26/2008'04:05 PM Rembart” <Tracey.Remben@seiu.org>
Subjeét Sharehelder Proposal :
" Dear Mr. Horan;

Amﬁhed is & PDF of a ietter from Stephen Abrecht as well as a copy of the shareholder poposal for
inclusion at the next annual mesting. This has also been faxed to you and the original will fotlow via UPS
2" Day Alrmail

. Brenda Hildenberger

Admin Assistant

SEIU Benefit Funds

11 Dupent Circle ~ Suite 800 ‘ ,
Washington DC 20036 o
Phone: 202-730-7520 {7
Fax: 202-842-0046

Email: Brenda Hildepberner@asiu:om

JPMC Indep Chais Propasal pdf
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November 26, 2008

* Anthony J. Horm

Sectetary

JFMobrgzn Chase and Co.
270 Park Avenue, 35% Floor
New York. NY IQOI?-ZOTO

And via Facsiimile: 2132704240

Dear Mr. Horsn:

On behalf of the. SETU Master Trust (“the Trugt™), I write to-give notice fhat,
pursuant to the 2008 proxy swtement. of JPMorgan Chase and Co. (the
“Company”), the Trust intends to present the atteched proposal (the
“Proposal™) at ths 2009 annual meeting of sharehclders (the - “Ammrual
Meeting™). The Trust requests that the Cottipany include the Proposal in the
Cempany’s proxy statement fer the Annual Meeting. The Trust has owned the
mquiai:enmnberofIPMmnghaseshmforthemqumtcﬁmepmod.m
Tmstinh:ndsmholdtbmshmﬂmughthcdawonwlndlﬂmmml
Meeting is held. - .

The Proposal is attached, ImpmentthattheTmstor:tsagmtinmndsto
appca:mpusonorbypmxyatﬁwﬁnnualMeenngmprmttherposal A
proofofshmuwnmhiplmisbemgsmttoymundasepamtemvm
following this filing. Please contact me at (202)730-7051 if you Iuwe any

questiohs.

Sincerely,

Stephen Abrecht
Exccutive Director of Benefit Pands




INDEPENDENT CHAIRMAN OF THE BOARD

RESOLVED, that pursuant $o Section 109 ofthe Defaware Ganeral Corporation Law, ths
.stockholders of JPMorgan Chase,& Co. (‘JPMG')harehyamndmebylawstnaddmefoﬂowmg
text at tie end of section 4.04:

wawmmmqmmmmmapmmmawmmmwm
this réquirement, “indepandent” has the meaning s&t forth in the- Mew Yotk Stock Exchengs
{"NYSE") listing standards, uniyes the Corporatior’s commion stgek coases to be Isted on the
NYBE and Is listed on ancihar axchiange, inwhidameasudtexcrmmasdeﬁniﬁonof
. Indépendence shall apply. If the Board determines that a Chalmman who was independerit at the
time he'or she was selected is no longer Independent, the Board shall sefect-a new Chairman
who satisfies this independance requirsment within 60 days of such dstermination. Compliance
with this independenca requirement shall be excused if no director-who qualifiss ag independant
Is elacted by the stockholders or if no director who is Independent Is. willing to serve as
wmmmmmnmwmﬁwmpmmmmmmm
wnta@mlobﬂgaﬂandmecmmﬁonheffedmnmemmMNwasm

CEO James Dimon wmﬂyalsosemsasclwmndJPMO'sBom'dofDimlora.
This Proposal would- require that the Chalrman be a director who s independant from JPMC.

Webeﬂawﬂwmbdamlmnshomdmhlghmndmﬂsdhdepmtom
proper ovarsight of senior executives, and to Increase’ accountabliily by management to the
entire Board of Directors—something that s diffioult to.accomplish when managermient avarsees
the Board. An independent Chairman would also likely promote more objective. evaluation and
compansation of our CEO antl other senlor executives, aﬁdwomdhelpfacmataa robust CEOQ
amessfonplanandoveranaoardagenda. _

. Though our Company dulgnamd a rotaﬂng Presiding Director in Deoembar 2008, we
belleve that position, andusduﬂa&donotgofarenoughtbenswamaepenmmomtand
mzﬁmeboard.md meposmonsaemsfoheoneoﬂiaisanbetweenmeCEOand

Wae further believe CEQs, parﬂcxﬂaﬂylnﬂ\eﬁnandaisem are often oncouraged to
mkewbshuﬂallﬂm.mdmlndﬁpmdmﬂchﬂmnaeﬂasasapmmmckmmammn
ﬁskappetrbepfﬂchOandmeoomome%leve!ofﬂskbohgundemken

When the chief executive also heads the Board, the Company is doubly impacted with a
'CEO’sdepame—usuaﬂyduﬂngawrsb-shwenbsesﬂsmalmmmdwpmmgor
simuttaneously. And 82% of Chist Financlal Officers sypport separating the Chalrman and GEO
'rolas.awordingtoaerammomwnnauonaisuway(m

Maanwhﬂe.manyshareho!demhavebeenfmstatadbyslmodceﬁngmrﬂva

compensation—espedially In the financial sector—and independent board leadership helps

courttarbalance the incentives that encourage exscutives 1o take on excessive shortterm risk in
order to boost personal compensation,

Wae urge shareholders to vote FOR this Proposal.
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BENEFIT FUNDS OFFICE ofthe

Service Employees-intemational Unien. SEl U Master Trust:
11 Dupont Clrole ¢ Washingtim, DC 20038 _

Phone: {202) 7307500 Fax: (207) 843-0046 :

SEIU Mationa) Industry Pensicn Furad

SEI Afflintes! Officers & Employees Pension Fu nd

i
SEU Staf Peasion Fund ;
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T ANTHONYJ.HORAN  momm  STEPHEN ABRECHT
Fmc 2122704240 Pagess 3 ,ncluding cover sheet
“Phonez - Dates 11/26/2008

®e:  SHAREHOLDER SUBMISSION oo: -
& Commants:

THE ATTACHED SUBMISSION FOR THE 2009 ANNUAL MEETING
OF SHAREHOLDERS HAS ALSO BEEN SENT TO YOU BY EMAIL
AND BY UPS 2"° DAY AIR.
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Noveinber 26, 2008

Anthony J. Boran' _
Secyetary ‘
JPMorgan Chase and Co.
270 Park Avenue, 35" Floor
New York, NY 180172070

Also via Email: anthony horan @ipmargan com
And via Facsimils; 212-270-4240

Pear Mr. Horan: -

On behalf of the SEIUJ Master Trust (“the Trust™), I write to.give notics that,

pursuant to the 2008 proxy staterent of JPMorgan Chase and Co. {the
“Company™), the Trust intends to preéent the attached proposal (the .
“Proposal”) at the 2009 anmal meeting of sharcholders (tbe “Ammual
Mesting”). The. Trust requests that the Corizpany include the Proposal in the
Company’s proxy statement for the Annual Meeting. The Trust has owned the

. requisite number of YPMorgan Chase shares for the requisite time period. The

Trust intends to hold these shares through the date on which the Amual
Mesting is held. ' ,

The Proposal is sttachéd. I represent that the Trust or its agent intends to
appear in person or by proxy at the.Arinnal Meoting to present the Proposal. A
proof of share ownership letter is being semt to you, under separate cover,
following this filing. Please contact me at (202)730-7051 if you have any
questions. ) ' ' ‘

Sincerely,

LA

Stephen Abrecht

- Executive Director of Beneﬁt Funds






INDEPENDENT CHAIRMAN OF THE BOARD

RESOLVED, that pursuart to Section 109 of the Delaware General Gorporation Law, the
stockholders of JPMorgan Chase & Co. {(*JPMC®) hareby amend the bylaws to add tha fallowing
text at the-end of section 4.04: : :

*The Chalirman shall he a director who Is independeiit from the Corporation. For purposes of
this requirement, “independent” has the meaning sét forth in the New York Stotk Exchangs
NYSE™) listing standards, unless the Comoration’s common stodk ceases to be listed on the
NYSE and is listed ont another exchange, In which case such exchange's definition of
independence shail apply. If the Board-detérmines that a Chalrman who was independent &t tha
time he: or she was selectid is rio longer Independent, the Board shall select a new Chalrman
who satisfies this Indepéndenos fequitertent within 60 days of such' determination. Cofnpliarice
with this-independenee requirefnent shall be excused if no directar who qualifies as indepehdent
is elected by tha stockholders or if no directar who Is independent i§ willng to serve. as
. Chialrman, This Independence requirement shall apply prospectively so as not 1o violate any
contractuaj obligation of the Corporation in effect when the requirement was adopted.” -

SUPPORTING ENT .

CEO Jaines Dimon cistrently aleo serves as chalrinan of JPMC's Board of Directors.
This Proposal would requilre thét the Chalrfman be.a director who s independent from JPMC. -

Wae believe the role of Chairman should mest high standards of independence to ensure
proper aversight of senlor exeoutives, and to increase accountabilty by management to the
entire Board of Directors—something that I8 dlificuit to accomplish when management oversees
the Board. An Independent Chairthan-would also fikely promote more objective evaluation ahd
compensation of our CEO and ather senfor executives, and would help facllitate a fobust CEO

suscession plan and overall Beard agenda.

Though our Company designated a rotating Presiding Director in. December 2008, we
belleve that position, and its' duties, do not go far.enough 10 ensure independent thought and
ovetsight by the.Beard. Instead, the position seems to be one of llaison between the CEO and
the rest of the Board, ™ - ‘ :

We further believe CEOs, partioularty in the financlal sector, are often enoouraged to
take substantial disks, and an-Independent chairman serves as a practical check on the overall
risk appestite of the CEOQ .and the corporate-wide level of risk being undertaken, :

When the chief exicutive also heads the Board, the Company is doubly impacted with a
CEO’s departure—usually during a crisls—since it loses its chalrman and top manager
siniultaneously. And 82% of Chiet Fihancial Officers support separating the Chairman and CEO
roles, according to a Grant Thormton natonal survey (3/08).

Meanwhile, many sharehGlders have been frustrated by skyrocketing executive
compensation—especially in the financlal sector—and independent board leadership heips
counterbalance the incentives that engourage execufives o take on excessive short-term risk In
order to boost personal compensation. S

We urge shareholders to vote FOR this Proposal.



JPMoORrGAN Crase & Go.,

_ Anthany i. Horan
- , : Corporati Secretary:
December 2, 2008 : Office of the Secretary

Mr. Steven Abrecht
Executive Direcior of Benefit Trusts
SEIU Master Trust

Dupont Cir;le‘, NW

Ste.900 :
Waslﬁpgtop DC 20036-1202

Dear Mr. Abrécht -

This will acknowledge recelpt of the letter dated November 26, 2008, advising JPMorgan
Chase & Co. of the intention of the SEIU Master Trust (Trust) to submit & proposal to be
voted upon at our 2009 Annual Meeting, The proposal is entitled “Carbon Principles
Report.” : : .

Rile 14a-8(b) under the Securities Exchange Act of 1934, ag amended, provides that each -
shareholder proponent must submit sufficlent proof that he bas continwously held at least
$2,000 in market value, ot 1%, of a company's shares extitled to vote on the proposal for

at least one year as of the date the shareholder proposal was submitted. The Company’s
stock records da not indicate that the Trust is the recotd owner of sufficient shares to- '
satisfy this requirernent and we did not receive proof from the Trust that it has satisfied
Rule 14a-8"s ownership requirements as of the date that the proposal was submitted te
JPM. - . ' -

To remedy this defect, you must submit sufficient proof of the Trust’s ownership of JPM
shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of: -

o . awriilen statement from the “record” holder of the Trust’s shares (usually
a broker or & bank) verifyinp that, as of the date the proposal was
submitted, it continuously held the requisite number of JPM shares for at
least one year; or ' ‘ )

ifit have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 3,
or amendments to those documents or updated forms, reflecting its
ownership of JPM shares as of or before the date'on which the one-ycar
eligibility period begins, a copy of the schedule and/or form, and any

- subsequent amendments reporting a change in the ownership level and a
written statement that it continuausly held the required number of shares
for the one-year period. : '

. 270 Park Avenue, New York, New York 10017-20/0
Teleghone 22 Z20 12 Facsimile 212 270 4240 amhonryhoran@chase.com

IPMofgan Chase & Co.



The rules of the SEC require that a response io this letter be postmarked or transmitted
elettronically no later.than 14 calendar days from. the date you receive this lglter. Please
address any, response 1o fhe at 270 Park Avenue, 38™ Floor, New York NY 10017.
Alternatively, you may fransmit ariy response by facsimile to me at 212-270-4240. For

- your reference, please find ¢enclosed a copy of SEC Rule 14a-8.

If you have any questions with rcsﬁect to the foregoing, please contact me.
- Sineerely,

Enclosuré: Rule 14e-8 of the Securities Exchange Act of 1934




Rule 14a-8 of the Securities Exchange Act of 1934
Shareholder proposals

This gection addresses when a dompany must include 4 shareholder's proposal in its proxy statement and
identify the proposal in.its form of proxy when the company holds an annual or special neeting of
shareholders. In summary, in order to have your shargholder propusal included on a chmparny's proxy eard,
. @nid included along with-any suppoiting statement in its: proxy statement, ypu must be eligible ad follow
cartain procedires. Under a few specific clrcumstances, the.company Is permitted to exclude yeur proposal,
but only after submilting its reasons ta the Comenission. We structuted this Sectitin In a Guestion-and-afiswer
funnatsaslobmﬁiseasiumunderaand.memennestp'vowarebasharahq!" pider seeking tq submit the'

(4) Quastion 1:What Is a proposgl?

A shareholder praposal Is your recommendation or requirentent that the campany andvor fts board of
diractars take action, which you intend to present at a meeting-of the company's sharehoiders. Your
proposa) sheuld ‘stite as clearly as possible the'course 8f actionthat you betfeve the company shiould follow.
it your propesal is placad on the tompany's proxy card, the.comperiy must also wiovide in the form of proxy

. means for sharaholders to specify by boxiis @ cholce between approval or disapproval, or abstention. Unless
otherwisi indicatéd, the word “proposal” as used i thissacfion refers both & your, proposal, and 16 your
carrespending statement isupport of your proposal (f any).

{b) Question 2: Who s eligible to submiit a proposal; and how do | demanstrate to the company that |
am eligible?

{1} in order to be dligibia t.submit-a proposal, you muslhaveeornmuwsly held at least $Z.000 in market
value, or 1%, of the compary’s secuyrities entitted to be voled on-the proposal st the meeting for at least one
year by the date you submit the proposal. You must continue to hold those securities throygh the date of.the
meeting. ‘ R

(2) If you are the registered holder of your securilies, which means that your nama appears in the company’s
records as a shareholder, the company can verify yeur efigibility on Its own, although you will st have tb
provide the company with a written statetnent thaj you intend to cortinpe to hold the securities tirough the
date of the-meeting of shareholders. However, if like many shareholders you are not a registered holder, the
company likely does not know that you are a shareholdar, or how many shares you own. In this case, at the
time you submit your proposal, you must prove your efigibility to the ebmpany in one of wb ways:

{1} Tha first way is to submit to the company a wrilten staternent from the “recond® kaider of your securities
{usually 2 broker or bark) verifying that, et the ime you submitted your prepasal, you eontinuousty held the
securifiesfor ot least one year, You must also include your own written statement that you intend to continue
to-held the securitles through the date of the meeting of shareholders; or

(i) The secons way 1o prove ownership applies only ¥ you have filed a Schedule 13D {§240.136—-1(1),
Schedule 136 (§240.13d-102), Form 3 (§249.103 of this chaptar);, Form 4 (§249.104 of this chapter) and/or
Form & (§249.105 of ihis chapter), or amendments to those documents or upgsted furms, reflecling your
ownership of the shares as of or before the date on which the one-year eligibiity period begins. If you have
fited one of these dogumeits with the SEC, you may demonstrate your etigibility by submitting to the .

{A) A copy of the schedule and/or form, and any subsequent.amendments reppriing & change in your
ownership level; - _ .

(B) Your written statement that you continuousty held the required nushber of shiares for the one-year period
3s of the date of the statemant; and

{C) Your written statament that you Itend to continus ownership of thix shares through the date of the
company’s annual or special meeting,

428902:v1 ) 1




{c) Question 3: How many proposals may { submit?

-Each shareholder may submit no more than oné proposal to a company fora particular shareéholders'

{d) Question 4: How jong.can my propasal be?
The proposal, Inqlhding any accormpanying sypperiing statement, may not exceed SQ0 words.
{e) Question §; What 15 thie deadline for submitting a proposal?

{1} if you are submifiing your propasal for the tompany's. annuil maeting, you can in most cases find the
deadfine I tst year's proxy statement. However, if ther company did nof'hokd an annual meeting tast year, or
has changed the-date of its mesting forthis year mors than 30 days from last year's mesting, youcen
usually find the'deadiirie in one of the campany’s quarterly reports on'Foor 100 (§249.3083 of this -
¢hapter), or in sharehbider reports.of investment ebmparfies under §270.30d-1 of this chagter of the
investment Company Act of 1940. In-order to avold controversy, shareholders should submit thelr proposals
by méans, Including electronic means, that permit them to prove the date of delivery. )

{2) The daadline is calculated in the following manner If the proposal is submitted for a reguiarly scheduled
annual meeting. The propgsal must be recelved at the company's principal executiva offives not less than
120 calendar day's before the date of the campany’s proxy statemertt reledsed to sharéhglders in canndgtion
with-ihe previous-years annual meefing. However, if the company did not hold an ennual mesting the
previous year, or if the date of this year's annual meéting has been changed by more than 30 days bom'the -
date of the previous year's mesting, then e deadiie is & réasonabie iime befora the cormpany begins o
print and send its proxy matetials. '

(3) if'you are submitting your préposal for a meeting of shareHolders other than a reguiady schedulsd anmual
meeting, the deadiine is a reasenabls tine béfore the company begins to print and send its proxy materials.

{D Question &: What if Jfall to. foliow one.of the eligibility or procedural requiraments explained in
answers to Questions 1 through 4 of this'section? - .

{1) Tha company may exchsde your proposal, bt only after it has notified you of the probilem, and you have
{alled adequately to cairect it. Within 14 calentar days of récelving your proposet, the company mustnotify
you i writing of any procedural or eligiblitty deficiencies, as well as of the tme frame for your response.
Your rasponse must be postmarked, or fransmitted electronicalty, no later than 14 days from the date you
recsivad the company's notification. A company need not provide you such notice of a deficlency fthe
deficiency cannot be remedied, such as.if you fal to submit o proposal by the company's property - .
determinad deadling, If the company itends to exclude the proposal, & will ister have to make 8 submission
under §240.145-8 and provide you with a copy under Question 10 below, §240.14e~-8(). - '

{2) ¥ you fil in your promise to-hoid the required number of securities threugh the dale of the meeting of -
shareholdars, then the company will be penmitted to excluda ail of your proposats from Its proxy materials for
any meeting held In the folldwing two calehdar years, '

{g) Question 7: Who has the burden of persuading the Commission or its staff that my proposat can
be excluded? ; : B

Excepl as otherwise rioted, the burden is on the company to demanstrate that itis entitied to exclude a
proposal.

{h} Question &: Must | appear personally at the shareholders® meeting to prosent the proposal?

(1) Either you, or your ropresantative who is qualified under gtate taw to present Lhe proposal on your behall,
must attend the meeting to present tha proposal, Whether you attend the meeting yaurself or sand a

428902:v1 S : | 2



quéliﬂed representative 1o the meeting iﬁ your place, you should make sure that you, or your represeniative,
follow the proper state taw pracadures for attending the meeting and/or presenting your proposal.

(2} If the company holds ts shareholder meeting in whole or in part via electronic media, and the company
permits you or your representative to present your proposal via such. media, then you may appear through
electronic media rather than traveling o the meeting trappear in person.

{3) If you or your qualified representative fail to eppear and present the proposat, without good caﬁse. the
company will be permitted to éxclude &ll of your proposals fram ifs proxy meteridls for any Mneatings held i
the following two calendar years. -

(i) Question 9: It | have complied with the procedural requitements, on whit other hases may a
company rely to exclude my proposal‘r

{1} Improper urider state law: if the poposal is nota propér subject for eétion bysharel‘mlders under the
laws ofmejuﬂsdmnofmeeompanysomanlzam

Note to paragraph(i){‘l) Depending on the subject matter some proposals.arg not considéred
proper under state law If they would be binding on-the company If approved by shareholders. In
aur expefience, most proposals that are cast as recommendations of requests that the board of
directors take specified action are proper under state law, Acderdingly, we will assume that-a
proposal drafted as a recommendation ‘or-suggestion I5 propér unless the. company demonstrates
otherwise.

(2} Viotation of faw: If the proposal would, if':mplememad mmthempanytoviolateanystate,fedem! or
foreign law to which it is subjoct; . )

Note to paragraph(i}2): We will not appty ims besis for exclusion to permit exclusion ofa
preposal on greunds that it wauld violate forelgn law if complianee with the foreign law would
result in a violation of any state or federal law. .

{3) Violation of proxy nufes: If the proposal or si:ppomng statement 15 contrary to any of the Commission's
proxy rules, Inclyding §240.148-9, which prohibits materially false or misieading statements in ﬁruxy
soliciting materdals;

(4) Personal grievarce; special interest: It the proposal relates to the redress of a personal ctaim or
grievance against the company or any other person, or if it is designed to resuil in 2 benefit to you, or to
further @ personal interes!, which is not shared by the other sharehioidérs at large:

(5) Relevance: If the proposal relates to opemﬁons which account for less than 5 percent of the mmpany’s
total assets at the end of its most recent fiscat year, and for less than 5 percent of its et eamings and gross
sates.for ts most recem fiscal year, and is.not atherwise significantly refated to the company’s business;

" (B) Absence of powerauthorily: If the oompéﬁy would lack the power or authority to Implement the proposal; '

(7) Management functions: I the proposal deals.with a matter relating to the company’s ordinary business
operations;

{8} Relates o elattion: If the proposal relates to a nomination or an election for membership on the
company’s board of directors or analogous goveming body or b procedure for such nomination or election;

(9) Confiicts with company’s proposat: If the proposai directly conflicts with one-of the company's Gwn
pmposals 10 be submited to shareholders at the same meeﬂng

Nate to paragraph(iX9): A company’s submission to the Cammission under this section should
spetify the points of conflict with the company's propesal.
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(10) Subst‘antiairy implemented: If the company has already substantially implemented the proposal-

{11) Dupﬂcaﬂon If the proposal substantially duplicates ancther proposal previously submlttedio the
company by another proponsnt that will be Included inths company’s-proxy materals for the same maeﬁng

(12) Resubmisstons: Iﬂhe prqposal deals with subshntially the same subject matter.as another proposal or
proposals that has or have been pravlous)y Included In the company's proxy malerials within the preceding 5
calendar years, a company may exclude it from fts praoy materials for any meeting held within Bcalendar ‘
ynarsofmelagzmenwasmdudednfﬁtemmsamcelved .

(I}Lg;s thain 3% of the vote i p‘répéssd oheewﬁhﬁwezprwedqug 5 calendar years:

(i) Lessthan 6% of the vote onls last subrisslon to shareholders i praposed twice previously within ther

) preeeding-s calendar years; or

(iﬁ)LessthaMD% ofmevoteonthlas(s;bnﬂssbnto sharpholders if proposed three times or mare
ptavlously within the prec:eding ] wlenda:yearﬁ. and

ua) Specific amount ofdeends:-!fti\e propesal relates to specific smounts of cash or stock dividgnds.

() Question 10;: What procedures must the' compahy follow if it intends to exclude my proposal?

{1} Ifthe company intends to exciude:a proposal from RS proxy materials, & must file Its reasons with the

Commission no later than B0 calendar days before it files its definifive proxy statement and form of proxy

with the Commission. The company must simultanecusly provide you with a copy of it submission, The

Commission staff may permit the company to mike it8 submiigsion later than 80 days before the company

&lesdi:deﬁniﬁvem proxy statement and form of groxy, ﬁmewmpahydemnsu-at&sgpodcausefurnﬁss&m
[ ine.

(2) The company musl file six paper gopies of the following:

' {i) The proposa!

() An explanation of why the company believes that it may exciude the proposat, which should, if possible,
refer to the rmost recent applicable aulhomy such as prior Division letters issued under the rule; and -

(5} A supporting opimon of counse! when such reasons. are basad on matters of state or foreigr law.

(k) Question 11: May 1 submit my own statoment to the Commission responding to the compmy‘s
arguments®

Yes, you may submit @ response, bot it Is not required. You should try to submit any response to us, witha
copy to the company, as soon as possible after the company makes its submission. This way, the
Cemmission staff will have iima to consider fully your submission befare it issues its response. You should
submit 8- paper coples of YGUT rasponse. ‘

(1) Question 12: If the company includes my shareholder proposal in its proxy materfals, what information
about me must it inciude along with the proposal ftseif?

{1) The company's proxy statement must include your riathe and address, as well as the number of the
company’s voting securities that you hold. However, instead of providing that information, the company may
instead indude a statement that it wil provide the informatien to sharehalders promptly upan regeiving an
oral or written request.

{2} The company s not responsile for the camenlé of your proposal gr supporting slatement,

4288021 4



(m) Question 13: What can | do if the company Includes In its praxy statement reasons why it
_ beliaves shareholdars shoutd not vote in favor of my praposal, arid | disagres with some of its
statements?

(1) The company may elect b include in its provly statéinent tEasons-why it bellevas ghareholders ghould
vole against your proposal. The company is aliowed to make arguments reflecting its own point of view, just
as you may express your swn point of view in your proposef's supporting statement.

{2) Hovirever, if you belleve that the company’s oppesition.fo your proppsal contelns materially false or
mislgading stptements that may violate our anti-fraug rule, §240.142-9, you should prompily send'tp the
Commission staff and the company.a tetter explaining the reasons fof your vigw, along with a copy of tie
company’s statements oppasing your proposal, To.thé éxtertt pussile, your ietter should includa specific
factual informiation démohstrating the inaccuraey of the company’s claims. Time penmitting, you may wish to.
try to wark oyt your differpnces with the corpany by yourself before contacting the Commission staff,

(3) We require the company 1o send you a {opy of its statenvents opposing your proposal before it sends Iis .
proxy materiels, 5o that you may bring to our stlention eny materiatly taise or misleading stetements, tnder
the foflowing timeframes: . ' ‘

0] lfoumo-adionréqﬁunse requires that you make revisions to yaur proposal.or supporting stetenient 8s a,
condition to requiring the company to inchidé It i its proxy materials, then the company must provide-you
with 2 copy of Its oppiositiori statements no later than 5 calendardayaamarm_oompanyreoeivaampyof

your rgvised propasal; or’

N0 in afl other cases, the company must provide you with a copy of Its opposition statements no later than
30 catendar days before its files definitive copies.of ts proxy staternent and firm of prexy under §240.14a-6.

v
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December 10, 2008

Anﬂwny] Honm

IPMorgan Chase & Co.
270 Park ‘Avenue, 35 Floor

New Yark, NY 16017-2070
Also via Email: anthony.horan @i
- And via Racsimile: 212-270-4240
Dear Mr. Horan:
. In compliance with Rule 14a-8(b)(2), enclosed please find a “Proof of
" Ownership” letter from Amalgamated Bank dated November 26, 2008.

If you haye any questions or need sny additional information youcan
‘ 'con_&actmeatz_oz-‘lso-?{)ﬂ.

‘Sincerely,

AL A

Stephen Abrecht
Executive Director of Benefit Funds
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JPMorgan Chase & Co.
270 Park Avenne
New York, NY 10017

§toclcholgﬂ Proposal of SETU Master Trust
Ladies amd Genﬂemm: _

We bave.acted as special Delaware counsel to JPMorgan Chase & Co., &
Delaware corporation (the "Company"), in contection with a proposal (the “Propasal”)
submitted by SEIU Master Trust (the "Proponent") that the Proponent intends to present at the
Company's 2009 annual meetmg of stockholders (the "Annual Meeting™). In this connection, -
you have requested our opinion as to certain matters urider the General Cofporation Law of the
State of Delaware (the "General Corporation Law"™).

Forﬂlepurpose of rendering our opinion as expmsedherem, we have been
furnished with-and have reviewed the following documents:

(i) ~ the Restated Certificate of Incorporation of the Company as filed wnth the
Secretary of State of the State of Delaware (the "Secretary of State") on April 5, 2006, as
amended by the Certificate of Ownetship and Merger as filed with the Secretary of State on
December 21, 2007, the Certificate of Designations as filed with the Secretary of State on April
23, 2008, the Certificates of Designations as filed with the Secretary of State on July 1, 2008, the
Certificate of Designations as filed with the Secretary of State on August 21, 2008 and the
Certificate of Des:gnatlons as filed with the Secretary of State on October 27, 2008,

(i) the By-laws of the Company, as amended (the "By-laws"); and
(iii) -the Proposal and its supporting statement.

With respect to the foregoing documents, we have assumed: (i) the authenticity
of all documents submitted to us as originals; ('u) the conformity to authentic originals of all
documents submitted to us as copies; (iii) the ganumcnws of all sighatures and the legal capacity
of natural persons and (iv) that the foregoing documents, in the forms thereof submitted to us for

LE N
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our review, have not been and will not be altered or amended in any respect material to our
opinion as expressed herein. We have not reviewed any document other than the documents
listed above for purposes of rendering this opinion, and we assume that there exists no provision
of any such other document that bears upon or is inconsistent with our opinion as expressed
herein. In addition, we have conducted no independent factual investigation of our own but
rather have relied solely on the foregoing documents, the statements and information set forth'
therein and the additional factual mafters recited or assumed herein, all of which we assume to be
true, complete and accurate in all material respects.

The Proposal
' The Proposal states the following:

RESOLVED, that pursuant to Section 109 of the Delaware General

Corporation Law, the stockholders of JPMorgan Chase & Co.

" ("TPMC") hereby amend the bylaws to add the following text at the
" end of section 4.04:

. "The Chairman shall be a director who is independent from the
Corporation. For purposes of this requirement, "independent™ has
the meaning set forth in the New York Stock Exchange ("NYSE")

- listing standards, unless the Corporation's commeon stock ceases to

- be listed on the NYSE and is listed on another exchanige, in which
case such exchange's definition of independence shall apply. If the
Board determines that a Chairman who was independent at the
time he or she was selected is no longer independent; the Board
shall select a new Cheirman who satisfies this independence

. requirement within 60 days of such detenmination. Compliance

" with this independence requirement shall be excused if no director
. who qualifies as independent is elected by the stockholders or if no
director who-is independent is willing to gerve as Chairman. This
independence requirement shall apply prospectively so. as not to

- violate any contractual obligation of the Corporation in- effect
when the requirement was adopted.”

cussion

You have asked for our opinion whether implementation of the Proposal would
violate. Delaware law. Assuming that the Company takes only those actions specifically catled
for by the Proposal ~ that is, amending Section 4.04 of the By-laws to provide that the Chairman
of the Board shall be a director who is independent — in our opinion, implementation of the
Proposal would violate the General Corporation Law. The bases of our opinion are discussed
below. : '
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Because the bylaw contemplated by the Proposal, if adopted, would conflict with
8 scparate, pre-existing provision of the By-laws that would continue in force following the
adoption of such bylaw, such bylaw would be invalid under the General Corporation Law. The
Proposal would amend Section 4.04 of the By-laws to provide that "[tjhe Chaimman [of the
Board] shall be a director who is independent from the Corporation." The Proposal provides that
the definition of "independent™ shall be as set forth in the New York Stock Exchange (the
"NYSE") listing standards, unless the Company’s common stock ceases to be listed on the NYSE
and is listed on another exchange, in which case the definition of "independent director” under
the rules of such other exchange shall apply. The Company's common stock is presm:t]y listed
on the NYSE. ’

The applicable listing standards for determining whether a director qualifies as
"independent” are set forth in Section 303A.02 of the NYSE Listed Company Mamual. . See New
York Stock Exchange Listed Company Manual § 303A.02 (1983) (Jast modified September 11,
. 2008). That section provides, in relevant part, that “[n}o director qualifies as 'independent’ unless
the board of directors affirmatively determines that the director has no material relationiship with
the listed company (either directly or as a partner, shareholder or officer of an crganization that
has a relationship with the company)” and further provides that "a director is not independent if
[such] director is, or has been within the last three years, an employee of the listed company.”
Id, The commentary to Section 303A.02(a) of the NYSE Listed Company Manual makes clear
that & person who has been employed as a chaimman or chief executive officer or-other executive
officer on other than an intexrim basis' cannot be considered independent tmder the rule.
Commentary to the rule also states that, in assessing director indcpendonce, "the concem is
independence from management." Accordingly, for purposes of this opinion, we have assumed
that any director appointed to an elected officer position under the By-laws would be deemed an
executive officer employed by the Company and, thus, would not satisfy the relevant
"independence” criteria estsblished in Section 303A.02 of the NYSE Listed Company Manal,
We have also assumed, for purposes of this opinion, that any director charged with managmg the
day-to-day operations of the Company would not satisfy the relevant "independence” criteria
establishext in Section 303A.02 of the NYSE Listed Company Manual.

. Section 4.01 of the By-laws provides that “[t]he officers of the Corporation shall
- be (a) a Chairman of the Board. ..." Thus, the By-laws currently require that the Chairman of
the Board be an officer of the Company, and the Proposal does not seek to amend this
requirement. The Proposal, however, would amend Section 4.04 of the By-laws in a manner that
c}eady conflicts with Section 4.01. Specifically, roposed Section 4.04 of the By-laws would
require the Chairman of the Board to be director who is "independent” (and therefore pot an
elected officer of the Company), while Section 4.01 would continue to require that the Chairman
of the Board be an elected officer of the Company. As a result, implementation of the Proposal
would cause the Company to violate Section 4.01 of the By-laws,

As the Delaware Supreme Court recently noted, "[b]ylaws, by their very nature, -
_ set down rules and procedures that bind a co:porauons board and its sharebolders." CA, Inc. v,
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AFSCMB Employees Pension Plan, 953 A.2d 227, 234 (Del. 2008). §__ also Nevins v. Bryan,

885 A.2d 233 (Del. Ch. 2005); Lofland v. Di Sabatino, 1991 WL 138505 (Del. Ch. July 25,
1991). Section 4.01 ig one of the "rules and procedures" that currently governs the Company-—
and one that would continue to govern the Company following the adoption of the bylaw
contemplated by the Proposal. Section 4.01 commands the Board of Directors of the Company
(the "Board") to appoinf a Chairman of the Board and specifies that the Chairman shall be an

officer, Unless Section 4.01 is properly amended to eliminate the requirement that the Chairman -
. of the Board be an officer, the Company is bound to abide by-the terms thereof .-See HLF.

Ahmanson & Co, v. Great W. Fin, Corp., 1997 WL 225696, at *3 (Del. Ch. Apr. 25, 1997)

‘(holding that "[w]here the shareholders or the directors, by adopting a by-law, command the

performance of a certain act, to hold that coercive relief cannot be had to enforce that commend
would violate basic concepts of corporate governance”). Because the bylaw conteniplated by the

 Proposal would direct the Company to violate that requirement, it wonld be invalid.

The Proposal fails o follow the proper procedural sequence that would otherwise

be required to ‘adopt ‘a bylaw providing that the Chairman of the Board be an "independent”

director. In order for the proposed amendment to Section 4.04 to be valid, Section 4.01 must be
amended, at or prior to the adoption of the proposed amendment to Section 4.04, to eliminate the
requirement that the Chairman of the Board be an officer. The Delaware courts have indicated
that it is necessary to follow thls procedural sequence to ensure that a proposed action does not
violate the bylaws. In Franking v, Gleason, 1999 WL 1032773, *1 (Det. Ch. Nov. 5, 1999), for
example, the holder of 55% of the corporation's outstanding voting stock acted by written
consent to amend the corporation's bylaws as follows: first, to eliminate the 80% supermajority
vote reqmred to amend certain provisions of the bylaws and replace it with a simple majority
vote requirement; and second, to amend the provisions relating to the board of the corporation.
The Court indicated that, without following this sequence (j.e, without first elunmaung the
supermajority vote provision), the stockholder's subsequent amendments to the other provisions
of the bylaws-could not have been effected. Id, at *2. Similarly, the proposed amendment to

Section 4.04 would be invalid unless Section 4,01 is previously or simultaneously amended in a-
manner that would resolve the conflict between those sections. . )

". . -Moreover, the Proposal, if implemented, would not result in Section 4.01 bemg
amended by implication. Under Delaware law, the doctrine of amendment by implication has a
limited apphcat:on That doctrine has been described as follows:

a'corporate by-law may be amended by implication and without
any formal action being taken by clear proof of a definite and
_ uniform custom or usage, not in accord with the by-laws regularly
adopted, and by acquiescence therein; but usually the course of
condnct relied on to effect the change must have continued for
such a pericd of time as will justify the inference that the
stockholders had knowledge thereof and impliedly consented
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In fe Ivey & Ellington, 42 A.2d 508 (Del. Ch. 1945). Thus, the doctrine of amendment by
implication applies to. circumstances where the corporation's fongstanding custom and practice_
has the practical effect of amending a particular “rale or procedure® embodied in its bylaws. See
In re Osteopathic Hosp. Ass'n of Del., 195 A.2d 759 (Del. 1963); Dousman v. Kobus, 2002 WL
1335621 (Del. Ch. June 6, 2002); Belle Isle Corp. v. MacBean, 49 A2d 5, 9 (Del. Ch. 1946).
The doctrine does not apply to later-enacted bylaws that conflict with separate, pre-existing -
bylaws that otherwise continue in force. Thus, the mere adoption of Section 4.04 would pot have.
the efffect of superseding, supplanting or modifying, by implication or otherwise, the requirement
of Section4.01.. - o .

: In' addition, the Proposal, if implemented, would conflict with the existing first
paragraph of Section 4.04 of the By-laws, which would contnue in foree following the adoption
of the bylaw contemplated by the Proposal. That paragraph provides, in relevant part, that the
“Chairman of-the Board shall have fhe same power to perform any act on behalf.of the
Corporation and to sign for the Corporation as is prescribed in these By-laws for the Chief
Executive Officer.” Section 4.05 of the By-laws, which describes the powers of the Chief
Executive Officer, provides, in relevant part, that the "Chief Bxecutive Officer shall be the chief

" executive officer of the Corporation and shall have, subject to the control of the Board, general
supervision and direction of the business and affuirs of the Corporation and of its several
officers.” Thus, under Section 4.05, the Chief Executive Officer is charged with managing the
day-to-day operations of the Company, subject to the Board's general oversight. Accordingly,
under the existing first paragraph of Section 4.04 of the By-laws (read together with Section
4,05),; the Chairman of the Board would likewise be charged with managing the day-to-day
operations of the Company. The Proposal, however, would add the requirement that the -
Chairman of the Board be independent, and thus not have the power to manage the day-to-day .
operations of the Company. Thus, the implementation of the Proposal would also cause the

. Company to violate the existing first paragraph of Section 4.04 of the By-laws (as read in
conjunction with existing Section 4.05). : ' '

. For the same reasons set forth above, in order for the Proposal to be valid, the
- existing first paragraph of Section 4.04 of the By-laws must. be amended at, or prior to, the
adoption. of the new paragraph of Section 4.04 in order to eliminate the day-to-day management
power granted to the Chairman of the Board. -As explained above, the adoption of the new
pardigraph of Section 4.04 of the By-laws would not have the effect of amending, by implication
ar otherwise, the provisions of the existing first paragraph of Section 4.04 granting such day-to-
day management power to the Chairman of the Board, In the absehce of such an amendment, the
implementation of the Proposal would conflict with the existing first paragraph of Section 4.04
of the By-laws, ' o -

CONCLUSION

Based upon and subject to the foregoing, and subject to the limitations stated herein, it is
our opinion that the Proposal, if adopted and implemented, would be invalid under the General
Corporation Law. ' :
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The foregoing opinion is limited to the General Corporation Law. We have not
considered and express no opinion cn any other laws or the laws of any other state or
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules
and regnlations of stock exchanges or of any other regulatery body. '

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein, Weunderstand that you may furnish a copy of this opinion letter to the
SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Anmmal Meeting, and we. consent to your doing so. Except as stated in this
paragraph, this opinion letter may not be furnished or quoted to, nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

ks » F.A.
Rto&,u&’; L‘?’G”H & F J//

MG/IMZ



